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FORMD UNITED STATES ¥ OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

_ FORMD hOUTS per response ... 16.00

NOTICE OF SALE OF SECURITIES SEC USEONLY
LRI
SECTION 4(6), AND/OR | |
08021384

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ ] check if this is &n amendment and na ne has changed, and indicate change.) M , 'SE
MSP Corporation — December 2007 Series A Preferred !itock ellp,.mc
Filing Under (Check box(es) that apply): [ ] Rule 504 [ | Ilule 505 [X] Rule 506 [ ] Section 4(6) [ ] ULOE Sec‘;‘_'G'Ssjng
Type of Filing: [X] New Filing { ] Amendment . On

A. BASIC IDENTIFICATION DATA JAN 77 on

La P

1. Enter the information requested about the issuer ) SR Y7
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.) Wash
MSP Corporation lngto
v M r= 1 n hf\
Address of Execulive Offices (Number and Street, City, State, Zip Code) Telephone Number (IAfiding ATeh Code)
5910 Rice Creek Parkway, Suite 300, Shoreview, MN 55126 (651} 287-8100
Address of Principal Business Operations (Number and Stre :t, City, State, Zip Code) (if different from Telephone Number (Including Area Code)

Executive Offices)

Brief Description of Business

Provider of applied aerosol/particle technology instruments, products and services o the semiconductor, pharmaceutical and air pollution industries,

Type of Business Organization
[X] corporation [ ]limited partnership, already formed | )other (please specify):
| ]business trust [ 1limited partnership, 1o be formed

Month ﬁjc::l E;S;
Actual or Estimated Date of Incorporatton or Crganization: {0i6] P y E'.Dcd

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Cas ada; FN for other foreign jurisdiction)  [MN] 2 JAN 152008

GENERAL INSTRUCTIONS d"‘
Federalk: THOMSON

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 23(&”&“@&1 5US.C 71d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the carlier of the date it is received by tie SEC at the address given below or, if received at that address afler the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address,

Where to File: 11.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Five (5) copies of this notice must be filed v/ith the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes fron the information previously supplied in Parts A and B. Pan E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form, Issuers relying on ULOE must file a ieparate notice with the Securities Administrator in each state where sales are to be, or have been made. 1fa
state requires the payment of a fee as a precondition to the cla m for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix (o the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fatlure to file the appropriate federal notice will not
result in a loss of an available state exemption unless such e cemption is predicated on the filing of a federal notice.

Persons who respond to the collection of infoermation contained in this form
are not required to respond unless the form displays a currently valid OMB control number.

fb.us.2493569.03 SEC 1972 (6-02) | of &




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

+

Each promoter of the issuer, if the issuer has been o1 ganized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ) Promoter [ X ] Benefizial Owner [ X ] Executive Officer | X ] Director [ ] General and/or Managing Partner

Full Name {Last name first, if individual)
Liu, Benjamin Y. I,

Business or Residence Address (Number and Street, City, Statz, Zip Code)}
MSP Corporation, 5910 Rice Creek Parkway, Suite 300, Shoreview, MN 551260

Check Box(es) that Apply: [ 1Promoter { ] Beneficial Owner [ ] Executive Officer [ X ] Director | ] Genera! and/or Managing Partner

Full Name {Last name first, if individual)
England, Robert W,

Business or Residence Address (Number and Street, City, Stat:, Zip Code)
MSP Corporation, 5210 Rice Creek Parkway, Suite 300, Shoreview, MN 55126

Check Box(es) that Apply: [ 1Promoter { X ] Beneficial Owner [ X ] Executive Officer [ X ] Director { ] General and/or Managing Partner

Full dame {Last name first, if individual)
Liu, Helen C.

Business or Residence Address (Number and Street, City, Stav:, Zip Code)
MSP Corporation, 5910 Rice Creek Parkway, Suite 300, Shoreview, MN 55126

Check Box{es} that Apply: [ ]Promoter [ X ] Beneficial Owner [ X ] Executive Officer [ X ] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Marple, Virgil A.

Business or Residence Address (Number and Street, City, State;, Zip Code)
MSP Corporation, 5910 Rice Creek Parkway, Suite 300, Slioreview, MN 55126

Check Box(es) that Apply: [ 1Promoter [ ] Beneficid Owner [X] Executive Officer [ ] Director [ ) General and/or Managing Partner

Full Name {Last name first, if individual)
Humphrey, Andrew G,

Business or Residence Address (Number and Street, City, Stat, Zip Code)
Fuegre nnd Benson, LLP, 2200 Wells Fargo Center, 90 South Seventh Street, Minneapolis, MN 55402-3901

Check Box{cs) that Apply: [ 1Promoter [ ] Beneficial Owner [ } Executive Officer | X ) Director [ ] General and/or Managing Partner

Full Name (L ast name first, if individual)
Bierman, Michael T,

Business or Residence Address (Number and Street, City, State, Zip Code)
1960 North Akard Street, Dallas, TX 75201

Check Box{es) that Apply: [ ]Promoter [ X ] Beneficial Owner [ ] Executive Officer [ ] Dircctor [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
HGC- MSP, L.L.C,

Business or Residence Address (Number and Street, City, Siate, Zip Code)
1900 North Akard Street, Dallas, TX 75201

Check Box{es) that Apply: [ ]Promoter [X]Beneficial Owner [ ]Executive Officer | ] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Theresa J. Marple

Business or Restdence Address (Number and Street, City, State Zip Code)
7825 County Road 11, Maple Plain, MN 55359

Check Box(es) that Apply: [ 1Promoter [N ] Beneficial Owner [ ] Executive Officer | ] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Benjamin Y. H. Liu Revocable Trust

Business or Residence Address (Number and Street, City, State, Zip Code)}
1 North Deep Lake Road, North Gaks, MN 55127
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Check Box(es) that Apply: [ ]Promoter [ X ]Benelicial Owner [ ] Executive Officer [ ]Director [ } General and/or Managing Partner

Full Name {L.ast name first, if individual)
Helen C. Liu Revocable Trust

Business or Residence Address (Number and Street, City, Staie, Zip Code)
1 North Deep Lake Road, North Oaks, MN 55127
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. INFORMATION ABOUT OFFERING

Yes No |

1. Has the issuer sold, or does the issuer intend to sell, to non -accredited investors in this offering? ... |} [ X]
Answer also in Appendix, Column 2, if filing under ULOE, !
2, What is the minimum investment that will be accepted frorn any INAIVIAUAIT .......co..ovieririsiesecerisesmessess s seeesss s ssnssms e srssesssssmsemssssssarse s ssssssssssssensosssesoesces 9 NI |
Yes No
3. Does the offering permit joint ownership 0 8 SINEIE UNTLY ... s s bbbt e et b s e b et etn [X] |1 !

4. Enter the information requested for each person who has b en or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicilation of purchasers in connecticn with sales of securities in the offering. If'a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the: name of the broker or dealer, 1f more than five (5) persens to be listed are associated persons
of such a broker or dealer, you may set forth the informatic n for that broker or dealer only.

Full Name (L ast name first, if individual)
Aethlon Capital, LLC

Business or Residence Address (Number and Street, City, Stat:, Zip Code)
4920 1DS Center, 80 South 8th Street, Minneapelis, MN £ 5402

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States)

e | ] Al States

(A [AK]  [AZI  [AR] (AW [CO) [cTW [DE]  (C) LN (GAI () (D)
[1Lvy [[;LT:]] [l;f\:f]] [[551]] 18] [llh}f\l] (ME] [Mg]] MAN (M) [MNJY {!C\;IS} l[f;dol]
(MT] : aN N ¢ I DN [OHl oKl [ORl [P

Ry sl so] g DO W VAL Twa W qwiy YT PRI

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All 51a1e5" 0 Check INIVIGUAL STAES) ..ot it tse et er e s e et seereons s PESPER FESS 485045105 HE 4051081 E 4058 e 44 e sne e b e e eeee s e seserems s emreaene s [ ] All States

[AL] [AK] (AZ) [AR] [CA] (€Ol [CT] [DE) (DC) [FL] [GA} {HI {ID]
(L] [IN] [1A] [KS] (kY] [LA) [ME]  [MD]  [MA] M1] [MN}  (MS]  [MO]
[MT] INE] [NV] [(NH] (i [NM]  [NY] [NC] {ND] [OH] {OK] [OR] [PA]
(R1] [8C] [SD] (TN] 1X] {ur VT [val  [wa] (W] Wi (WY] (FR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solic t Purchasers
(Check "All States" 0r Check INGIVIAUAT STAIESY .......c..c.c it et ssees e see et et 18 184110 b o e ettt bt st esesees e st eneeeeneere [ 1Al States

[AL] [AK] [AZ] {AR] [CA] (€Ol [CT] [DE] IDC [FL] [GA] (H1] {1iD]
(L] [IN] [1A] {KS} [KY] [LA] [ME]  [MD]  [MA] M) IMN] [MS] MO}
[MT] [NE] [NV] [NH] (M) [NM] ENY] [NC] [ND] [OH] [OK] [CR| [PA]
Ri] [SC] I5D] [TN] [TX] {ur [VT] [VA] fWal  [WV] wi (WY] {PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NIJMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregaie offering price of securities included in this offering and the total amount already sold, Enter "0" if
answer is "none” or “zero." If the transaction is an exchange offering, check this box | ] and indicate in the columng
below the amounts of the securities offered for exchange: and already exchanged.

Apgregate Amount
Type of Security Offering Already
Price Sold
DI e e £ RS b RS S R e et $ 0 $ 0
EQUILY oo bt 3R RSB $  5999989.26 3 5999,989.26
| 1Commen  [x] Preferred
Convertible Securities (including Warranis) .o e b3 0 $ 0
PAMNEISNIP IMIETESIS oottt st et e crs et et eee e a4 e £ttt s 0 $ 0
Other (Specify ) O 3 0 $ 0
TOBL et ettt e eSS RS S $ 599998926 T 5999989.26
Ansvier also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited im estors who have purchased securities in this offering and the
aggregate doliar amounts of their purchases. For offerings under Rute 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0 if answer is "none"
or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors e b8 £ £ AR R4t e e 1 $ 599998926
NON-BCCTEAHED INVESIONS .ottt ettt bbb bbb b3 18185 b e e 0 h) 0
Total (for filings under RUIE 504 0NLY) oo e sr e bes s b s en s r e et $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the issuer, to
date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this offering.
Classify securities by type listed in Part C—Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rl B05 e e b et e e bbb eS8 e re et hY
REBUIBLION A e ema et et bbbttt e e es e es s et e st ss et re et eeeeee e $
RUIE S04 ettt e b a e e et R Rt Y 23S0 01 RE B et et e et ere s $
TOLAl e e st ar s e ROt e 3
4. a Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this offering,
Exclude amounts relating solely to organization expensus of the issuer. The information may be given as subject to future
contingencies. If the amount of an expenditure is not kncwn, fumnish an estimate and check the box to the lefit of the estimate.
Transfer ABENUUS FEES s oot e et et et ee ettt e e aetent ettt s [ $
Printing and Engraving Costs [1 5
LEBAIFEES ettt et e eee et s et en e et et e res e et ereon [xj $ 255,000.00
ACCOUNIING FOES s ceeeraert s ses et e taeseeseee e eeeeee e mera et seses 1t sttt bt bR St o040 22 emtemeeeese e s eeeeeeen [ $
ERGINCETINE FBES et e et b et eeeeeeeeemeeeesess st s e et et st et st es s estestee e eee e ee e rs s tor e [] 3
Sales Commissions (Specify finders’ fees Separatelys’ oo s [x] $ 299,999.46
Other Expenses (identify) Miscellaneous offering expenses to Aethlon Capital, LLC ..., [x] $ 1,027.49
TOM ot s et b e et e ettt ee et ees et e nm e e [x] $ 556,026.95

[n connection with the offering, Aethton Capital, L1C roceived warrants to purchase 9,434 shares of common stock of the issuer at the fair market value on the
date of issunnce. 50f9



C. OFFERING PRICE, M UMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C--Question | and total expenses
furnished in response to Part C--Question 4,a. This dif trence is the "adjusted gross proceeds 1o the issuer”.

$ 5.443,962.31

5. Indicate below the amount of the adjusted gross procends (o the issuer used or proposed to be used for each of the purposes shown,
If the amount for any purpose is not known, furnish an cstimate and check the box to the left of the estimate, The tolal of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C--Question 4.b above.

Payments to
Officers, Payments to
Directors & Others
Affiliates
Salaries and fees {1 3% 0 (1 s 0
PUFCRESE OF TEAI BSHALE oot tieeses eeeseese s eebast e s ot b b eo 1505 aE P 0SS e r s e ep e sE et et s et en e [1 $ 0 [1 § 0
Purchase, rental or leasing and installation of mackinery and cquipment [1 § 0 [1 § 1]
Construction or leasing of plant buildings and facilities [1 § 0 1 s 1]
Acquisition of other businesses (including the value of securilies involved in this offering that may be
used in exchange for the assets or securities of ano*her issuer purSuant 10 a MEFEET) ..vvvrrrrrnrirmirnes 1] s 0 [1 S 0
Repayment of indebtedness {1 % 0 (1 s 0
WOKINE CPITAL 1t eoreice e seee e rrsessrnins srinnsso b ss s re a1 s e peg b s be s s bbbt (1 % 1 [xj §  d443.962.31
Other (specify):  Repurchase of shareholder stock pursuant to Stock Redemption and Release [x] 5.000,000.00 [} 8 0
Agreements
[1 $ 0 [] 5§ 0
Column Totals [1 3§ 0 [1 s 0

Total Paymenis Listed (column totals added)..........coevvcricenenne

[x] § 544356231

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the und zrsigned duly authorized person, 1 this notice is filed under Rule 503, the following sighature constitutes an
undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information funished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)
MSP Corporatien

[Date
January 9, 2008

Name of Signer (Print or Type)

Benjamin Y. H. Liu

[President ald Chiel Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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